Disciplining Managers: Shareholder Cooperation in the Shadow of Shareholder Competition by Utset, Manuel A.
Florida State University College of Law
Scholarship Repository
Scholarly Publications
Winter 1995
Disciplining Managers: Shareholder Cooperation
in the Shadow of Shareholder Competition
Manuel A. Utset
Florida State University College of Law
Follow this and additional works at: https://ir.law.fsu.edu/articles
Part of the Business Organizations Law Commons, Law and Economics Commons, and the
Securities Law Commons
This Article is brought to you for free and open access by Scholarship Repository. It has been accepted for inclusion in Scholarly Publications by an
authorized administrator of Scholarship Repository. For more information, please contact bkaplan@law.fsu.edu.
Recommended Citation
Manuel A. Utset, Disciplining Managers: Shareholder Cooperation in the Shadow of Shareholder Competition, 44 Emory L.J. 71 (1995),
Available at: https://ir.law.fsu.edu/articles/580
  
    
 
  
  
   
   
    
       
  
       
     
    
    
     
  
    
  
      
  
     
     
    
       
  
   
   
    
     
  
  
      
    
  
    
      
       
        
  
            
  
          
 
    
  
   
  
 
    
   
  
       
       
     
 
      
   
 
     
  
  
   
   
   
  
   
  
     
   
  
   
 
   
        
   
     
 
          
       
   
  
     
   
          
        
           
            
        
   
            
           
   
        
      
     
        
    
           
         
        
     
            
        
 
        
         
 
      
 
 
      
     
  
      
 
 
       
   
   
  
    
        
    
    
 
   
  
    
    
 
  
    
   
     
        
 
    
       
   
           
 
   
     
     
 
       
      
  
       
      
 
   
    
    
 
         
   
      
        
   
     
       
     
      
       
      
      
          
    
     
      
  
               
      
       
      
  
      
        
  
              
   
  
     
       
  
          
   
         
    
        
    
  
 
         
 
    
        
     
    
   
      
    
      
    
  
     
   
     
    
 
 
    
    
  
 
     
      
  
 
   
         
 
    
       
    
  
           
        
 
         
  
 
         
          
         
   
     
   
 
    
  
   
   
          
  
 
    
           
  
      
  
      
   
      
    
    
     
   
       
      
    
   
  
 
  
 
        
  
       
     
        
  
            
              
 
 
           
         
     
  
            
       
    
       
      
       
     
        
             
 
            
   
     
         
  
          
  
        
      
          
     
 
 
    
      
         
 
  
 
      
  
        
     
     
  
         
 
       
   
    
    
  
  
     
   
  
 
    
    
   
  
    
      
 
   
     
    
  
   
 
    
      
 
 
 
       
   
      
  
         
    
  
   
   
    
    
    
   
      
  
   
   
      
  
  
    
   
     
  
   
    
    
 
     
       
 
           
     
   
       
 
        
      
  
    
      
     
    
  
       
   
  
           
   
     
     
   
 
         
    
 
     
          
 
  
     
   
   
     
   
   
   
     
  
   
      
      
 
   
 
 
 
  
 
 
 
 
 
 
 
 
 
 
  
    
  
  
 
   
 
    
 
   
      
 
   
    
 
 
         
  
 
         
  
  
    
   
  
  
 
 
  
   
  
   
   
  
    
  
    
      
  
  
 
 
   
   
   
    
  
   
   
 
   
 
    
 
 
    
     
 
 
   
  
 
 
   
 
   
   
    
 
     
   
    
    
    
     
     
 
  
    
         
    
   
    
   
    
    
   
  
        
 
 
 
 
 
 
 
  
 
 
 
 
     
   
      
     
       
   
    
        
  
     
       
         
     
   
   
       
  
      
     
        
        
 
    
     
   
    
      
  
    
  
 
   
   
      
 
   
  
     
  
   
  
     
     
   
  
  
     
   
     
 
  
   
   
      
    
    
     
           
 
         
         
   
  
 
  
       
  
     
  
 
  
     
      
     
   
           
 
          
         
    
      
        
 
    
  
   
 
     
         
  
   
    
 
   
     
 
  
       
  
   
       
    
         
    
  
            
    
           
         
             
 
 
  
 
 
 
 
 
 
 
  
 
  
           
        
          
      
     
     
     
   
 
 
 
 
 
 
 
 
 
  
 
  
  
 
  
     
 
  
 
 
    
 
  
      
 
   
 
   
 
 
    
      
  
    
  
 
  
  
     
 
   
  
  
  
       
  
   
 
 
     
   
   
 
 
  
    
 
   
  
  
 
  
 
   
 
    
  
  
  
 
 
 
 
   
  
  
   
 
    
   
 
 
       
  
 
    
  
 
  
     
     
     
  
    
   
     
  
 
    
     
     
 
   
 
 
 
 
 
 
 
 
 
   
 
   
 
 
  
  
  
   
 
 
 
 
 
 
  
        
  
     
   
     
   
 
      
  
    
    
  
    
 
   
 
    
    
   
   
    
     
  
   
     
  
  
    
   
  
  
  
    
  
  
   
  
  
    
  
   
    
 
          
 
           
           
          
          
         
  
         
        
 
  
 
          
           
          
         
         
        
 
 
 
 
  
 
 
      
      
 
         
            
           
       
 
  
                 
             
      
 
     
              
            
    
          
     
      
    
         
              
            
                
           
       
                 
  
            
        
    
   
  
      
    
  
  
  
   
     
 
        
           
 
   
 
        
   
       
        
 
 
 
  
        
        
 
  
          
       
 
          
      
              
   
                
   
      
                
 
           
               
      
                
          
          
       
        
      
            
          
      
            
            
              
 
              
            
 
 
 
         
          
         
 
 
        
          
        
 
            
           
         
 
      
 
  
          
      
      
           
     
     
    
      
        
      
     
     
          
    
            
 
  
 
  
  
 
  
 
 
 
 
             
   
        
         
    
             
             
              
                 
        
        
      
        
         
        
       
        
 
               
  
              
 
  
  
 
   
         
              
 
             
 
    
    
 
     
     
 
      
       
  
            
      
 
       
  
    
    
     
  
          
    
      
  
      
   
  
 
 
  
    
    
   
      
 
   
       
  
        
   
           
         
    
       
    
      
      
 
     
       
   
        
 
      
        
 
    
       
     
   
       
     
        
        
   
 
    
          
  
      
         
       
     
           
     
      
 
    
    
    
  
    
    
   
 
  
   
  
   
 
    
 
   
  
 
  
 
 
    
  
  
  
 
  
 
 
  
  
 
  
 
 
 
   
  
 
 
 
 
  
  
    
 
 
   
 
 
 
 
  
  
 
  
   
 
 
  
    
 
  
 
  
     
  
  
    
 
  
  
 
 
 
 
 
 
 
   
 
 
 
 
  
 
 
 
  
  
 
  
 
    
 
  
  
  
 
  
  
     
 
   
 
 
 
    
   
 
  
  
  
  
 
 
   
  
  
  
  
 
   
  
  
    
 
  
  
  
     
   
  
    
  
     
 
   
   
 
    
   
  
  
    
   
     
 
      
 
    
  
  
 
  
   
    
  
  
 
 
 
 
   
 
 
  
 
 
  
   
 
 
   
  
  
 
  
 
  
  
 
  
  
  
 
   
 
  
 
 
  
           
         
   
    
        
 
    
      
     
      
  
 
      
    
    
      
   
   
       
   
          
  
 
 
    
 
    
     
   
 
     
    
  
   
    
   
  
 
 
 
    
 
   
    
 
       
    
     
   
     
        
 
 
         
     
      
         
     
      
     
   
         
   
     
            
 
      
        
 
 
             
  
         
      
        
      
 
       
      
   
   
      
      
   
        
 
   
   
   
    
    
         
      
 
   
 
  
  
 
 
  
    
  
  
 
  
  
  
  
 
  
  
  
  
  
   
  
 
 
 
 
 
  
 
 
 
 
  
 
  
  
 
 
 
  
 
  
 
 
  
 
 
  
   
 
 
 
 
 
 
 
 
   
  
    
  
 
 
  
  
  
   
   
  
 
  
  
 
 
   
  
 
  
  
   
   
 
  
  
   
  
 
  
 
   
  
 
 
  
  
 
  
  
   
 
    
  
  
    
  
 
  
   
 
  
 
   
  
 
  
   
 
  
  
     
 
 
   
 
 
  
  
 
  
 
     
  
 
  
   
   
 
   
  
 
  
  
  
 
  
  
 
 
    
  
   
 
  
   
 
  
  
 
 
   
   
 
   
   
 
  
  
    
 
    
 
   
  
   
   
 
  
   
   
     
   
  
 
  
  
 
  
  
  
   
   
   
   
 
 
  
   
  
  
 
    
  
     
   
 
     
   
 
 
    
  
 
  
    
  
 
    
   
 
  
   
  
  
 
 
  
 
 
 
 
 
 
 
  
 
 
 
  
   
 
   
 
   
 
 
 
  
 
 
     
  
    
  
  
         
          
               
   
       
    
      
     
   
 
       
           
          
            
           
          
  
               
             
 
       
     
   
       
        
         
 
 
         
           
          
             
 
            
             
 
          
 
                
                
              
              
               
              
         
       
       
         
        
      
     
         
       
 
 
  
   
 
   
 
 
    
   
  
  
 
   
  
 
    
  
 
 
 
 
 
  
 
   
   
  
  
   
     
  
 
 
  
  
  
 
  
   
  
  
  
 
 
  
  
 
   
  
  
  
 
 
   
 
 
 
  
  
  
 
  
 
 
   
  
   
  
  
 
  
   
  
 
 
 
 
  
 
 
  
  
 
 
  
 
  
 
 
 
  
 
 
 
 
   
 
  
 
 
 
 
 
   
 
  
 
 
 
  
 
  
 
  
 
   
 
 
   
  
 
 
 
  
 
 
 
   
 
 
  
 
 
 
  
   
 
 
 
 
  
 
 
 
  
  
 
 
 
   
 
 
 
 
 
  
 
  
  
  
 
    
  
  
   
  
 
 
   
    
   
  
 
 
 
   
 
   
   
 
 
  
   
  
  
  
 
   
    
   
 
  
     
  
    
  
  
  
  
  
    
   
   
   
 
   
  
 
 
 
 
  
 
   
 
 
 
  
 
 
  
  
 
  
  
  
   
 
   
   
  
 
 
 
 
 
 
 
   
   
 
   
  
 
 
  
  
  
 
  
  
 
  
 
 
 
  
 
   
 
           
             
            
  
          
 
        
        
 
 
           
           
 
       
 
  
  
      
 
 
 
  
   
 
     
    
   
       
    
 
    
     
     
   
 
 
  
       
    
              
  
    
          
    
    
    
      
     
  
            
   
           
    
       
   
     
        
    
           
       
        
    
    
         
      
       
         
   
 
              
    
    
 
       
     
 
    
          
     
       
 
    
      
 
   
      
     
   
   
     
  
    
  
  
  
  
 
   
 
   
 
  
 
  
  
  
  
 
 
 
  
  
  
 
 
  
  
  
 
  
 
 
 
 
 
 
 
  
 
 
 
  
  
 
  
 
  
  
 
 
 
 
 
 
 
 
  
  
 
 
  
 
 
  
 
 
  
 
 
   
  
  
 
  
 
 
 
 
  
 
 
 
  
 
   
 
  
 
 
  
 
 
  
 
  
  
   
 
 
  
 
  
 
  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  
 
 
 
 
  
 
 
  
  
 
  
 
 
 
  
  
 
 
 
 
 
 
 
   
 
 
 
 
  
  
 
 
 
 
 
  
 
 
 
  
 
 
 
 
 
  
  
  
  
  
 
 
 
 
  
  
 
  
  
  
  
 
  
  
  
  
 
 
 
   
  
 
 
  
  
  
  
 
 
 
 
  
   
 
 
  
 
  
  
  
 
 
 
   
 
  
 
  
 
 
 
  
 
  
  
 
  
   
 
  
 
  
 
 
   
 
 
 
  
 
 
 
  
 
 
 
 
 
 
 
 
 
 
  
 
 
 
 
 
 
 
 
 
 
 
  
 
  
 
 
 
 
 
 
 
 
  
         
       
 
 
          
         
          
 
     
      
    
      
  
      
    
 
      
   
    
     
 
  
        
 
   
    
     
 
    
  
      
  
      
     
          
    
     
 
      
     
  
       
  
      
      
 
     
      
  
      
  
       
   
  
 
     
     
    
     
 
 
         
  
      
      
   
          
   
          
  
        
      
    
  
 
  
   
 
 
    
    
 
     
      
   
     
  
     
  
              
           
 
   
         
  
       
    
 
         
 
        
  
        
 
       
  
     
     
 
 
    
   
      
 
   
 
     
   
  
   
     
   
   
    
     
     
       
    
  
 
  
   
      
 
  
       
 
     
  
  
       
    
      
          
     
 
     
        
        
       
    
      
  
    
     
 
 
  
 
  
  
 
 
 
 
      
    
  
  
      
     
     
     
  
 
 
 
 
 
 
 
 
 
 
 
  
 
 
 
 
 
 
   
   
       
      
    
        
 
        
  
       
    
       
   
 
  
 
 
 
 
 
 
 
 
       
   
  
  
  
 
    
   
    
 
   
      
    
     
 
   
   
  
 
 
  
  
   
  
           
       
    
  
 
    
   
   
   
    
    
     
       
     
    
   
  
   
    
      
  
   
     
 
 
  
  
 
 
 
  
 
 
  
 
      
     
      
     
     
    
  
   
     
        
  
            
   
          
   
  
         
 
     
      
    
  
     
    
    
     
  
  
    
     
        
 
    
        
  
     
     
   
  
  
   
      
    
   
    
     
  
  
  
      
    
 
  
    
      
    
  
   
   
    
  
    
     
        
  
         
    
   
       
       
    
 
       
   
 
      
   
   
  
         
   
   
       
  
      
    
 
    
    
  
     
   
     
   
   
      
   
   
    
   
   
   
    
 
    
       
   
   
   
     
 
    
     
 
       
  
  
         
     
    
 
         
  
   
 
    
   
       
  
  
        
     
  
   
      
     
 
      
     
 
 
       
       
 
 
              
 
 
   
     
   
   
    
     
    
  
            
       
     
         
   
        
     
     
           
            
    
    
 
 
 
       
   
 
       
   
          
            
    
        
  
   
      
 
 
     
      
 
 
      
          
    
   
 
   
  
       
          
  
       
 
   
     
    
    
       
   
     
 
      
      
     
       
   
      
              
  
 
   
      
  
          
   
  
        
     
  
      
     
      
 
   
              
     
          
        
          
 
           
          
 
 
 
 
 
 
 
         
           
           
           
           
              
             
         
            
         
          
    
              
   
         
  
                
               
              
              
                
  
             
               
   
            
  
            
             
 
             
              
              
             
         
  
   
         
            
  
      
          
        
    
         
   
      
          
  
          
   
        
    
     
     
      
           
     
   
          
          
        
 
       
    
    
       
   
      
 
        
 
            
 
            
             
 
        
    
     
 
 
       
     
   
             
          
    
           
      
          
    
  
    
    
 
           
       
   
  
         
 
        
 
      
   
      
  
 
  
    
   
     
   
 
  
   
 
  
    
   
  
      
 
  
    
   
  
   
  
  
 
        
   
 
     
  
  
   
  
  
 
   
   
   
  
  
   
   
   
 
  
    
    
     
      
    
   
     
    
      
 
      
  
 
     
  
  
          
 
   
      
    
      
  
  
    
    
  
  
  
 
     
  
  
    
   
 
          
  
          
         
   
   
       
       
   
  
 
    
   
   
    
    
  
 
 
  
     
    
 
     
    
    
 
 
      
  
    
 
   
   
       
   
 
    
   
 
       
    
   
     
 
   
     
 
        
   
  
         
 
       
  
  
  
   
  
  
      
  
 
  
  
  
        
  
    
    
   
   
      
 
 
       
 
          
 
   
       
 
 
    
   
 
          
      
   
     
   
  
  
   
    
  
 
   
  
 
 
  
    
      
     
    
  
 
         
     
 
           
   
         
       
  
          
      
  
       
   
      
        
 
   
   
   
  
     
    
 
    
     
     
    
  
  
 
 
     
      
       
 
  
   
    
     
  
    
     
   
 
    
      
 
     
        
     
    
       
     
 
    
     
 
    
             
   
              
    
         
     
   
 
       
        
 
     
       
 
 
           
 
   
          
    
      
 
    
 
    
      
     
   
        
  
          
           
  
         
           
          
         
           
 
         
     
       
           
           
             
           
         
           
            
        
 
  
  
         
            
           
         
             
            
            
              
               
               
              
     
     
   
              
              
    
             
 
               
  
      
           
    
          
             
     
         
     
       
 
 
        
        
  
            
 
 
        
      
    
   
      
  
     
     
  
       
  
          
     
     
   
    
   
        
     
     
         
   
          
   
   
 
      
    
       
                 
 
                
              
  
 
 
 
 
 
  
  
 
 
 
  
             
      
        
 
               
 
  
  
 
 
 
 
  
 
  
 
 
 
  
 
 
      
          
          
      
          
     
  
           
         
 
            
 
  
    
     
        
   
       
   
      
     
 
      
    
   
    
   
   
   
  
   
         
          
    
  
    
      
     
      
   
     
   
     
     
  
 
 
    
  
 
      
      
 
  
       
     
   
       
      
          
      
  
            
       
        
          
     
  
            
  
     
       
            
    
     
     
    
  
           
            
   
   
      
    
 
         
       
  
     
    
 
   
      
      
      
       
    
 
      
 
         
    
          
          
    
    
        
  
 
        
   
       
  
    
 
    
        
   
    
       
    
 
    
    
 
  
         
           
       
    
      
        
    
     
       
     
    
    
 
 
         
     
      
     
     
     
 
         
 
        
  
       
    
      
    
      
     
    
  
        
     
  
      
       
  
 
       
  
         
   
  
  
 
 
 
 
 
  
 
 
 
 
 
 
        
       
    
  
  
     
 
  
    
 
    
 
  
  
    
 
   
   
   
   
        
      
  
  
 
      
  
  
  
      
        
  
 
 
   
     
    
          
 
   
  
    
    
   
     
   
 
  
   
   
  
 
   
       
   
       
   
  
 
 
     
    
   
   
  
 
     
    
    
 
 
  
 
  
 
 
 
   
        
      
     
 
     
         
    
 
   
        
 
      
       
 
     
   
  
 
     
       
  
 
     
     
 
        
       
     
      
  
    
    
      
   
   
   
     
      
     
      
 
    
     
    
  
  
      
   
    
   
     
      
   
 
 
  
       
 
  
        
    
  
       
 
  
        
  
 
         
    
   
  
 
 
     
  
 
       
  
   
   
   
  
     
    
   
   
   
    
   
  
    
 
 
   
  
 
   
 
     
   
 
     
 
 
    
 
    
     
       
 
     
 
 
 
 
 
   
    
     
  
 
      
    
    
      
      
       
           
    
         
    
        
       
     
        
 
         
       
        
     
 
    
        
             
   
    
    
     
       
    
    
         
   
     
    
      
  
     
    
   
  
       
     
 
  
      
   
   
 
     
      
 
  
       
    
   
   
     
  
 
 
  
           
     
           
          
 
  
      
          
      
    
     
    
  
     
   
   
    
   
       
    
 
    
   
             
  
 
 
  
  
    
  
   
    
    
  
   
    
  
 
      
   
   
       
           
 
         
   
          
  
       
     
      
   
        
           
        
 
         
 
    
   
      
     
 
        
       
  
     
      
  
      
     
   
   
      
    
  
      
      
  
 
          
           
      
 
          
    
   
 
    
 
      
   
        
 
      
   
      
     
         
 
        
  
    
  
 
     
   
       
    
            
          
     
      
     
  
                     
 
          
              
                
 
        
     
        
       
    
   
  
 
 
 
  
 
 
 
               
     
      
      
        
 
            
  
         
         
      
              
  
    
       
 
  
     
   
        
  
       
  
      
   
     
     
  
    
    
      
 
          
 
       
    
  
   
 
   
   
     
   
 
        
 
  
    
   
  
   
   
   
   
        
 
    
      
   
     
     
   
   
 
   
    
    
  
   
      
     
       
  
       
     
    
        
 
    
          
 
  
       
   
       
      
    
    
  
   
      
    
   
   
  
   
    
    
      
          
 
         
         
           
          
  
   
    
        
   
  
          
 
     
  
   
        
   
        
     
    
             
          
       
   
           
         
           
  
         
 
    
  
     
          
      
      
    
     
      
     
       
  
            
    
  
           
  
        
  
         
   
          
 
   
 
 
  
    
     
   
       
 
          
         
 
      
           
 
    
 
  
  
    
      
   
         
    
     
 
 
  
       
   
     
  
    
   
       
     
  
       
 
      
    
      
    
  
   
    
   
   
   
  
 
         
   
      
     
      
       
     
           
     
    
      
     
    
 
 
   
              
   
                
      
      
    
     
       
   
     
      
    
 
     
 
     
       
   
     
      
    
        
 
     
 
 
          
  
   
    
    
       
 
          
 
        
  
            
     
   
      
        
    
    
     
       
    
           
    
      
 
      
       
         
   
     
          
   
        
      
      
     
        
         
 
            
      
    
        
     
  
           
 
             
  
          
              
 
        
       
   
            
      
            
      
      
          
         
         
      
          
    
        
  
                
     
  
   
     
       
  
         
    
      
  
 
      
   
        
     
     
   
  
  
 
     
   
   
 
    
   
   
  
     
     
    
    
  
   
        
     
          
   
   
    
    
    
         
   
       
  
        
  
 
      
    
       
    
 
   
    
  
 
    
    
 
   
    
     
 
         
    
  
     
      
    
     
 
     
        
   
      
  
  
        
    
  
            
 
  
       
    
 
        
     
 
     
    
   
     
      
   
 
 
   
 
  
 
 
 
   
 
  
 
 
 
 
 
  
  
 
  
  
 
 
 
  
 
   
 
 
 
  
 
  
 
 
 
   
 
 
 
  
 
 
 
 
 
  
 
 
 
   
 
 
 
  
  
 
 
 
 
  
 
 
 
  
 
  
 
 
 
  
 
 
 
 
 
  
  
 
  
 
 
 
  
 
 
 
 
  
 
  
 
 
 
  
 
 
  
 
  
 
  
 
 
 
 
 
  
 
 
 
 
  
 
 
 
 
 
 
 
 
 
  
 
 
 
 
 
  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  
 
 
 
  
 
 
 
 
 
 
 
 
  
 
 
  
 
 
 
 
  
 
  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  
 
 
 
 
  
 
  
 
  
 
 
  
 
 
 
   
 
  
 
   
 
 
 
 
 
  
   
 
 
 
  
  
  
  
 
 
  
 
 
   
 
 
  
 
 
  
  
 
 
  
  
 
  
 
 
  
 
 
 
 
 
  
 
 
 
 
  
  
 
 
 
 
  
 
 
 
  
 
 
  
 
 
 
 
 
 
  
  
 
 
 
 
 
 
  
 
   
 
  
 
 
 
 
 
  
 
 
 
 
 
  
  
 
 
 
 
 
  
 
 
 
 
 
 
 
 
  
 
 
 
 
 
 
  
 
 
  
 
 
  
          
   
       
  
          
 
           
    
   
 
         
 
  
    
 
          
  
    
  
 
   
       
  
       
 
   
   
     
 
     
    
  
      
    
  
 
        
 
    
   
 
       
   
  
   
     
   
      
           
 
       
  
  
      
      
    
    
     
         
     
  
    
  
      
     
 
       
     
 
     
      
     
    
      
     
  
       
   
  
 
 
             
     
    
           
    
 
    
           
           
 
            
           
     
  
     
 
          
      
     
   
       
          
         
            
  
         
         
   
         
           
            
         
 
     
     
     
          
        
            
      
    
       
      
      
           
   
     
            
         
   
          
   
          
   
       
     
   
         
 
     
      
  
        
 
